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4. CREDIT AGREEMENT dated as of May 6,1999, among HILTON 
IIEAD COMMUNICATIONS, L.P., UCA LLC, NATIONAL CABLE 
ACQUlSITION ASSOCIATES, L.P., S V "  CABLE ACQUISITION, L.P., 
TELE-MEDIA COMPANY OF HOPEWELLPRICE GEORGE, and CERTAIN 
OTHER PERSONS, as the Borrowers, VARIOUS FINANCIAL 
INSTITUTIONS, as the Lenders, FIRST UNION NATIONAL BANK, as the 
Administrative Agent, BANK OF MONTREAL, as the Documentation Agent, 
and PNC BANK, NATIONAL ASSOCIATION, as the Syndication Agent, as 
supplemented, as in effect on the Petition Date. 

Approximate Amount: $831,375,000 

5. CREDIT AGREEMENT, dated as of December 30,1998, among 
PARNASSOS, L.P., as the Borrower, VARIOUS FINANCLAL INSTITUTIONS, 
as the Lenders, THE BANK OF NOVA SCOTIA, as the Administrative Agent, 
NATIONSBANK, N.A., as the Documentation Agent, and TD SECURITIES 
(USA) INC., as the Syndication Agent, as in effect on the Petition Date. 

Approximate Amount: $623,000,000 

6. SECOND AMENDED AND RESTATED CREDIT AGREEMENT 
dated as of December 19,1997, among FRONTIERVISION OPERATING 
PARTNERS, L.P., as the Borrower, THE CHASE MAN" BANK, as the 
Administrative Agent, and J.P. MORGAN SECURITIES INC., as the Syndication 
Agent, and CIBC INC., as the Documentation Agent, as in effect on the Petition 
Date. 

Approximate Amount: $617,000,000 
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UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

hlre 
) Chapter 11 

ADELPHIA COMMuNiCATIONS 
CORPORATION, et al., j Case No. 02-41729 (REG) 

) 
Debtors. ) Jointly Administered 

) 
-~ 

INTERIM ORDER 0 AUTHORIZE% DEBTORS (A) TO OBTAW POST-PETITION _____. 
FINANCING PURSUANT TO 11 U.S.C. $5 105,361; 362,364(c)(l), 364(c)(2), 364(c)(3) 
AND 364(d)(1) AND (B) TO m I Z E  CASH COLLATERAL PURSUANT TO 11 U.S.C. 

5 363, @I) GRANTING ADEQUATE PROTECTION TO PREPETITION SECURED 
PARTIES PURSUANT TO 11 U.S.C. $5 361,362,363 AND 364 AND (III) SCHEDULING 

FINAL HEARING PURSUANT TO BANKRUPTCY RULES 4001(B) AND (C) 

Upon the motion (the “Motion”), dated June -, 2002, of Adelphia Communications 

Corporation (the “Adelphia”) and its affiliated debtors, each as debtor and debtor-&possession 

(collectively, the “Debtors”), in the above-captioned cases (the “Cases”) pursuant to sections 

105,361,362,363(~)(2), 364(c)(1), 364(c)(2), 364(c)(3) and 364(d)(1) of title 11 of the United 

States Code, 11 U.S.C. $3 101, et seq. (the “Bankruptcy Code”), and Rules 2002,4001 and 9014 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), seeking, among other 

things: 

(1) authorization for the Debtors identified on Schedule 1 (the “Borrowers”) to obtain 

post-petition financing (the “Financing”), and certain other Debtors (the “Guarantors”) to 

guaranty the Borrowers’ obligations in connection witb the Financing on the specific terms and 
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conditions set foah in the Documents (as defined below), up to the aggregate principal mount of 

$1,500,000,000 (the actual available principal amourit at any time being subject to those 

conditions set forth in the Documents), from JPMorgan Chase Bank (“JPMC”), acting as 

Administrative Agent, Citicorp USA, Inc. (“Citicorp”) acting as Syndication Agent, J.P. Morgan 

Securities Inc. and Salomon Smith Barney Inc. as Joint B o o h e r s  and Co-Lead Arrangers, 

and Citicorp USA, hc., acting as Collateral Agent (such institutions in such capacities, the 

“Agents”), for themselves and a syndicate of financial institutions (together with the Agents and 

including the fronting banks for the letters of credit, the “DIP Lenders”); 

(2) the banting of adequate protection to the lenders (the “Pre-Petition Secured 

Lenders”) under or in connection with those certain (i) credit agreements listed on Schedule 2 

hereof (as heretofore amended, supplemented or otherwise modified, the “Pre-Petition Credit 

Agreements”), among the Debtors and lenders listed therein, the letter of credit issuing bank(s) 

named therein (as applicable), and the administrative and collateral agents (as applicable) for the 

Pre-Petition Secured Lenders (the “Pre-Petition Agents”), and (ii) pledge and security 

agreements executed in connection with the Pre-Petition Credit Agreements (as heretofore 

amended, supplemented or otherwise modified, the “Security Agreements” and, collectively with 

the Pre-Petition Credit Agreements, and the mortgages, guarantees and all other documentation 

executed in connection therewith, the “Existing Agreements”), whose liens and security interests 

are being primed by the Financing; 

(3) authorization for the Debtors to use cash collated (as such term is defined in the 

Bankruptcy Code) in which the Pre-Petition Secured Lenders have an interest, and the Banting 

of adequate protection to the Pre-Petition Secured Lenders with respect to, inter alia, such use of 
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their cash collateral and all use and any resulting diminution in the value of the Pre-Petition 

Collateral (as defined below); 

(4) pursuant to Bankruptcy Rule 4001, that an interim hearing (the “Interim Hearing”) on 

the Motion be held before this Court to consider entry of the proposed interim order m e x e d  to 

the Motion (the “Interim Order”) (a) authorizing the Borrowers, on an interim basis, to forthwith 

borrow or obtain letters of credit from the DIP Lenders under the Documents up to an aggregate 4 

principal and/or face amount of $500,000,000, (b) authorizing the Debtors’ use of cash collateral, 

and (c) granting the adequate protection described herein; and 

(5 )  that this Court schedule a final hearing (the “Final Hearing”) to be held within 45 

days of the entry of the Interim Order to consider entry of a final order authorizing the balance of 

the borrowings and letter of credit issuances under the Documents on a fmal basis, as set forth in 

the Motion and the Documents filed with this Court. 

Due and appropriate notice of the Motion, the relief requested therein and the Interim 

Hearing having been served by the Debtors on (i) the Office of the United Sbtes Trustee for the 

Southern District of New York, (ii) counsel to the Pre-Petition Agents, (iii) counsel to the DIP 

Lenders, (iv) counsel to the Informal Committee (as defmed in the Motion), (v) the indenture 

trustees under the Notes (as defined in the Motion), (v) to the extent practicable and to the best of 

the Debtors’ knowledge, the holders of secured claims, liens, encumbrances and interests with 

respect to propelty of the Debtors, (vii) the Debtors’ fifty largest creditors on a consolidated 

basis, (viii) the District Director of the Internal Revenue in the Southern District of New York, 

(k) the United States Department of Justice, (x) the Securities and Exchange Commission, and 

(xi) the Federal Communications Commission (collectively, the “Initial Notice Parties”). 
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The Interim Hearing having been held by this Court on June -, 2002. 

Upon the record made by the Debtors at the Interim Hearing and after due deliberation 

and consideration and sufficient cause appearing therefor; 

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that: 

1. Jurisdiction. This Court has core jurisdiction over the Cases, this Motion, and the 

parties and property affected hereby pursuant to 28 U.S.C. $5 157@) and 1334. 

2. Notice. Under the circumstances, the notice given by tk Debtors of the Motion 

and the Interim Hearing constitutes due and sufficient notice thereof and complies with Rule 

4001(c). 

3. Debtors ’ Siipulations. Without prejudice to the rights of any other party (but 

subject to the limitations thereon contained in paragraph 15 below), the Debtors admit, stipulate 

and agree that: 

(a) as of the date of the filing of the Debtors’ chapter 11 petitions (the “Petition Date”), 

the Debtors were, under the Existing Agreements to which they are party, indebted and liable to 

the Pre-Petition Secured Lenders in the approximate aggregate principal amounts set forth on 

Schedule 2 hereof in respect of loans made and letters of credit issued, in each case, by the Pre- 

Petition Secured Lenders pursuant to, and in accordance with the terms of, the Existing 

Agreements, plus interest thereon and fees, expenses and other obligations incurred in 

connection therewith as provided in the Existing Agreements (collectively, the “Pre-Petition 

Debt”); 

@) the liens and security interests granted to the Pre-Petition Agents pursuant to the 

Security Agreements and pursuant to all mortgages, deeds of trust and other security documents 
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executed by any of the Debtors in favor ofthe Pre-Petition Agents (for their benefit and for the 

benefit of the Pre-Petition Secured Lenders) in connection with the Existing Agreements, are (i) 

valid, perfected, enforceable and, except for certain limited exceptions, first-priority liens and 

security interests in the personal and real property described in the Existing Agreements (the 

“Pre-Petition Collateral”), and (ii) subject and subordinate only to (W) the liens and security 

interests granted to the Agents (for its benefit and for the benefit of the DIP Lenders) pursuant to 

this Order and the Documents (the “DIP Liens”), the Carve Out (as defined below) to which 

the DIP Liens are subject, (Y) the Intercompany Liens (as defined below) and (2) any valid, 

pcrfected and unavoidable liens that are senior to the liens of the Pre-Petition Agents on the Pre- 

Pehtion Collaterac and 

(c) the aggregate value of the Pre-Petition Collateral held by the Pre-Petition Secured 

Lenders to each Borrower Group party to the Existing Agreements (as defined in the DIP Credit 

Agreement) substantially exceeds the aggregate amount of the Pre-Petition Debt owed by such 

Borrower Group to such Pre-Petition Secured Lenders. 

4. Findings Regarding the Financing. 

(a) Good cause has been shown for the entry of this Interim Order. 

(b) The Debtors have an immediate need to obtain the Financing and me Cash Collateral 

(as defmed below) in order to permit, among other things, the orderly continuation of the 

operation of their businesses, to maintain business relationships with vendors, suppliers and 

customers, to make payroll, to make capital expenditures, to procure letters of credit and to 

satisfy other worlcing capital needs. The ability of the Debtors to obtain sufficient working 

capital and liquidity through the use of cash collateral, incurrence of new indebtedness for 

5 



1062750.9 

borrowed money and other financial accommodations is vital to the preservation and 

maintenance of the going concern values of the Debtors and to a successful reorganization of the 

Debtors. 

(c) The Debtors are unable to obtain adequate unsecured credit allowable under section 

503@)(1) of the Bankmptcy Code as an administrative expense, and a credit facility in the 

amount and on the terms provided by the Financing is unavailable to the Debtors without the 

Debtors granting to the Agents and the DIP Lenders, subject to the Carve Out, the DIP Liens and 

the Superpriority Claims (as defined below). 

(d) The terms of the Financing and the use of Cash Collateral are fair and reasonable, 

reflect the Debtors’ exercise of prudent business judgment consistent with their fiduciary duties 

and are supported by reasonably equivalent value and fair consideration. 

(e) The Financing has been negotiated in good faith and at arm’s-length between the 

Debtors, the Agents and the DIP Lenders, and all of the Debtors’ obligations and indebtedness 

arising under, in respect of or in connection with the Financing and the Documents, including 

without limitation, (i) all loans made to, all guarantees issued by and all letters of credit issued 

for the account of, the Debtors pursuant to the Credit and Guaranty Agreement substantially in 

the form attached as Exhibit A to the Motion (the “DIP Credit Agreement”), and (ii) any 

“Obligations” (as defined in the DIP Credit Agreement), including credit extended in respect of 

overdrafts and other depositov, treasury, and cash management services and other clearing 

services (all of the foregoing in clauses (i) and (ii) collectively, the “DIP Obligations”), shall be 

deemed to have been extended by the DIP Lenders and their affiliates in good faith, as that term 

is used in section 364(e) of the Bankruptcy Code. 

6 



1062750.9 

(0 The Debtors have requested entry of this Order pursuant to Bankruptcy Rules 

4001@)(2) and 4001(c)(2). Absent entry of this Order, the Debtors' estates will be immediately 

and irreparably harmed. Consummation of the F m c i n g  and the use of Cash Collateral in 

accordance with this Order and the Documents is therefore in the best interest of the Debtors' 

estates. 

5. 

(a) Subject to the Borrowing Limits for each Borrower Group contemplated by the DIP 

Authorization of the Financing and the Documents. 

Credit Agreement, the Borrowers are hereby authorized to borrow and obtain letters of credit 

pursuant to the DIP Credit Agreement, and, to the extent contemplated by the DIP Credit 

Agreement, the Guarantors are hereby authorized to guaranty such borrowings and the 

obhgations with respect to such letters of credit, up to an aggregate principal and/or face amount 

of $500,000,000 @Ius interest, fees and other expenses provided for in the Documents), in 

accordance with the terms of this Order and the Documents, which shall be used for all purposes 

permitted under the Documents, including, without l i t a t ion ,  to provide working capital for the 

Borrowers and the Guarantors and to pay mterest, fees and expenses in accordance with this 

Order and the Documents.' In addition to such amounts and obligations, the Debtors are 

authorized to incur overdrafts and related liabilities arising from treasury, depositoly and cash 

management services or in connection with any automated clearing buse fund transfers 

provided to or for the benefit of the Debtors by any of the DE' Lenders or any of their affiliates; 

' As provided for in the Documents and below, certain Debtors shall be jointly and severally liable for all 
DIP Obligations, and other Debtors shall be jointly and severally liable for certain DIP Obligations and severally 
liable for certain other DIP Obligations. 
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provided, however, that nothiig herein shall require any of the DIP Lenders or any other paay to 

incur overdrafts or to provide any such services or functions to the Debtors. 

(b) In furtherance of the foregoing, each Debtor is authorized and directed to do and 

perform all acts, to make, execute and deliver all instruments and documents (including, withour 

limitation, the execution of security agreements, mortgages and fmancing statements), and to pay 

all fees, that may be reasonably required or necessary for the Debtors? performance of the 

Financing, including, without limitation: 

(i) the execution, delivery and performance of the Loan Documents (as defined in the 

DIP Credit Agreement) and any exhibits attached thereto, including, without limitation, the DIP 

Credit Agreement, the Security and Pledge Agreement (as defined in the DIP Credit Agreement) 

and the mortgages contemplated thereby (collectively, and together with the letter agreement 

referred to in clause (iv) below, the “Documents”), 

(u) the execution, deliveIy and performance of one or more amendments to the DIP 

Credit Agreement for, among other things, the purpose of adding additional financial institutions 

as DIP Lenders and reallocating the commitments for the Financing among the DIP Lenders, in 

each case in such form as the Debtors, the Agents and the DIP Lenders may agree (it being 

understood that no further approval of the Court shall be required for amendments to the DIP 

Credit Agreement that do not shorten the maturity of the extensions of credit thereunder or 

increase the aggregate commitments, the rate of interest or the letter of credit fees payable 

thereunder), 

(iii) the nowrefundable payment to the Agents or the DIP Lenders, as the case may be, of 

the fees referred to in the DIP Credit Agreement (and in the separate letter agreement dated June 
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19,2002 referred to in the DE’ Credit Agreement between certain of the Bomwers and the 

Agents) and such Letter of Credit Fees, Commitment Fee (each as defmed in the Documents) 

and reasonable costs and expenses as may be due from time to time, including, without 

limitation, fees and expenses of the professionals retained as provided for in the Documents, and 

(iv) the performance of all other acts required under or in connection with the 

Documents. 

(c) Upon execution and delively of the Documents, the Documents shall constitute valid 

and binding obligations of the Debtors, enforceable against each Debtor party thereto in 

accordance with the terms of the Documents. No obligation, payment, transfer or grant of 

security under the Documents or this Order shall be stayed, restrained, voidable, or recoverable 

under the Badaytcy Code or under any applicable law, or subject to any defense, reduction, 

setoff or counterclaim. 

6. Superpriority CIaims. 

(a) Pursuant to section 364(c)(1) of the Bankruptcy Code, the DIP Obligations for which 

each Debtor is liable under the Documents shall constitute obligations of such Debtor with 

priority over any and all administrative expenses of the kind specified in sections 503(b) and 

507(b) of the Bankruptcy Code, and over any and all administrative expenses or other c l a h  

under sections 105,326,328,330,331, 506(c), 507(a) or 726 of the Banlauptcy Code (the 

“Superpriority Claims”), subject only to the payment of the Carve Out. 

(b) For the avoidance of doubt, the DIP Obligations of each Joint and Several Loan P- 

in any Joint and Several Borrower Group (each as defmed in the DIP Credit Agreement) shall be 

joint and several within such Joint and Several Borrower Group as well as all other Joint and 
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Several Borrower Groups and all Several Borrower Groups. The DIP Obligations of each 

Several Loan Party in any Several Borrower Group (each as defmed in the DIP Credit 

Agreement) shall be joint and several within such Several Borrower Group and several as to any 

other Borrower Group. 

(c) For purposes hereof, the “Carve Out” means (i) all kes required to be paid to the 

Clerk of the Banlauptcy Court and to the Office of the United States Trustee under section 

193O(a) of title 28 of the United States Code and (ii) an amount not exceeding $15,000,000 in the 

aggregate with respect to all Loan Parties, which amount may be used after theoccurrence and 

during the continuance of an Event of Default (as defined in the DIP Credit Agreement), to pay 

fees or expenses incurred by Loan Parties and any statutory committees appointed in the Cases 

(each, a “Committee”) in respect of (X) allowances of compensation for services rendered or 

reimbursement of expenses awarded hy the Banlauptcy Court to the Loan Parties’ or any 

Committee’s professionals and cy) the rembursement of expenses allowed by the Banlauptcy 

Court incurred by Committee members in the performance of their duties (but excluding fees and 

expenses of third-party professionals employed by such members), and of which amount up to 

$500,000 may be applied towards the reasonable fees and disbursements of a Chapter 7 trustee in 

any liquidation of a Loan Party pursuant to Chapter 7 of the Bankruptcy Court, pursuant to 

Section 726 of the Bankruptcy Code; provided, however, that the dollar l i t a t i on  in this clause 

6(b)(ii) on fees and disbursements shall not be reduced by the amount of any compensation or 

reunbursement of expenses paid prior to the occurrence of an Event of Default in respect of 

which the Carve Out is invoked or any fees, expenses, indemnities or other amounts paid to the 

Agents, any Fronting Bank or any DIP Lender and thelr respective attorneys and agents under 
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any Loan Documents or otherwise; andprovided,firrther, that nothing herein shall be construed 

to impair the ability of any party to object to any of the fees, expenses, reimbursement or 

cornpensahon described in clauses (X) and (3’) above, andprovided,furfher, that cash in the 

Letter of Credit Account (as defined in the DIP Credit Agreement) shall not be subject to the 

Carve Out. 

7. DIP Liens. As security for the DIP Obligations of each Debtor as provided for 

under the Documents, effective and perfected upon the date of this Order and without the 

necessity of the execution by the Debtors of mortgages, security agreements, pledge agreements, 

financing statements or other similar documents, the following security interests and liens are 

hereby granted by such Debtor to the Agents for their own benefit and the benefit of the DIP 

Lenders (all property identified in clauses (a), (b) and (c) below being collectively referred to as 

the “Collateral”), subject (i) to any exclusions expressly provided for in the Documents and (ii) 

only in the event of the occurrence and during the continuance of an Event of Default, to the 

payment of the Carve Out: 

(a) First Lien on Unencumbered Cash Balances and Unencumbered Prouertv. Pursuant 

to section 364(c)(2) of the Banlauptcy Code, the Agents are hereby granted (for their own 

benefit and the benefit of the DIP Lenders) a perfected first priority senior security interest in and 

lien upon all pre- and post-petition property of such Debtor, whether existing on the Petition 

Date or thereafter acquired, that, on or as of the Petition Date is not subject to valid, perfected 

and nomavoidable liens or are not subject to liens perfected subsequent to the Petition Date the 

priority and perfection of which relates back to a date prior to the Petition Date as permitted by 

section 546@) of the Bankruptcy Code and, to the extent applicable, section 362@)(18) of the 
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Bankruptcy Code (collectively, ‘‘Unencumbered Property”), including without limitation, all 

cash and cash collateral of such Debtor (whether maintained with the Agents or otherwise) and 

any investment of funds (including, without Imitation, Intercompany Claims (as defined 

below)), inventory, accounts receivable, other rights to payment whether arising before or after 

the Petition Date, contracts, properties, plants, equipment, general intangibles, documents, 

instxuments, interests in leaseholds, real properties, patents, copyrights, trademarks, trade mmes, 

other intellectual property, capital stock of subsidiaries (but only to the extent of 2/3 of the 

capital stock with respect to foreign subsidiaries), and the proceeds of all the foregoing; 

provided, however, that (a) in the case of each Holding Company Guarantoi (as defined in the 

DIP Credit Agreement) the DIP Obligations thereof shall be secured solely by all cash, cash 

collateral and investments of funds (including, without limitation, Intercompany Claims) and by 

any equity interests in direct subsidiaries owned by each such Holding Company Guarantor, and 

(b) no such lien shall be deemed granted pursuant to this decretal paragraph (I) on any franchise 

or other similar agreement or license if the granting of such lien would result in the Debtors’ 

forfeiture of rights under such agreement or license, in which case the lien shall in any event 

extend to the proceeds of such agreement or license, or (ii) any Equity Interest or Investment 

Property (each as defmed in the DIP Credit Agreement) as and to the extent that the holder of 

such Quity Interest or Investment Property is prohibited or otherwise restricted in the granting 

of a security interest with respect to such Fiquity Interest or Investment Property, as applicable, 

whether by the organizational documents relating to the entity to which such Equity Interest or 

Investment Property relates, securityholders’ agreement or otherwise (to the extent any such 

restriction is enforceable), in which case the lien shall in any event extend to the proceeds of 
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such Equity Interest or Investment Property. Unencumbered Property shall exclude the Debtors’ 

claims and causes of action under sections 502(d), 544,545,547,548 and 550 of the Bankruptcy 

Code, or any other avoidance actions under the Bankruptcy Code (collectively, “Avoidance 

Actions”), but shall include any proceeds or property recovered, unencumbered or otherwise the 

subject of successful Avoidance Actions (“Avoidance Proceeds”). 

(b) Liens Priming Pre-Petition Secured Lenders’ Liens. Pursuant to section 364(d)(1) of 

the Banlauptcy Code, the Agents (for their own benefit and the benefit of the DIP Lenders) are 

hereby granted a perfected fust pnority senior priming security interest in and lien upon all pre- 

and post-petition property of such Debtor (inchding, without limitation, cash collateral, 

inventory, accounts receivable, other rights to payment whether arising before or after the 

Petition Date, contracts, properties, plants, equipment, general intangibles, documents, 

instnunents, interests in leaseholds, real properties, patents, copyrights, trademarks, trade names, 

other intellectual property, capital stock of subsidiaries, and the proceeds of all the foregomg), 

whether now existing or hereafter acquued, that is subject to the exlsting liens presently securing 

the he-Petition Debt (including in respect of issued but undrawn letters of credit) of such 

Debtor. Such security interests and liens shall be senior in all respects to the interests in such 

property of the Pre-Petition Secured Lenders of such Debtor arising from current and future liens 

of the Pre-Petition Secured Lenders of such Debtor (including, without l i ta t ion,  adequate 

protection liens granted hereunder), but shall not be senior to any valid, perfected and 

unavoidable interests of other parties ansing out of liens, if any, on such property existing 

immediately prior to the Petition Date, or to any valid, perfected and unavoidable interests in 

such property arising out of liens to which the liens of such Pre-Petition Secured Lenders 
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become subject subsequent to the Petition Date the priority and perfection of which relates back 

to a date prior to the Petition Date as permitted by section 546(b) of the Bankruptcy Code and, to 

the extent applicable, section 362(b)(18) of the BankruptcyCode; provided, however, that in the 

case of each Holding Company Guarantor (as defined in the DIP Credit Agreement) the DIP 

Obligations thereof shall be secured solely by all cash, cash collateral and investment of funds 

(including, without limitation, Intercompany Claims) and by any equity interests in direct 

subsidiaries owned by each such Holding Company Guarantor. 

(c) Liens Junior to Certain Other Liens. Pursuant to section 364(c)(3) of the Banlauptcy 

Code, the Agents (for their own benefit and the benefit of the DIP Lenders) are hereby granted 

perfected security interests in and liens upon all pre- and post-petition property of such Debtor 

(other than the property described in clauses (a) or @) of this paragraph 7, as to which the liens 

and securityinterests in favor of the Agents will be as described in such clauses), whether now 

existing or hereafter acquired, that is subject to valid, perfected and unavoidable liens in 

existence immediately prior to the Petition Date or to valid and unavoidable liens in existence 

immediately prior to the Petition Date that are perfected subsequent to the Petition Date the 

priority and perfection of which relates back to a date prior to the Petition Date as permitted by 

section 546(b) of the Bankruptcy Code and, to the extent applicable, section 362@)(18) of the 

Bankruptcy Code, which security interests and liens are junior to such valid, perfected and 

unavoidable liens; provided, however, that in the case of each Holding Company Guarantor (as 

defined in &e DIP Credit Agreement) the DIP Obligations thereof shall be secured by all cash, 

cash collateral and investment of funds (including, without limitation, Intercompany Claims) and 

by any equity interests in direct subsidiaries owned by each such Holding Company Guarantor. 
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(d) Liens Senior to Certain Other Liens. The DIP Liens, the Intercompany Liens (as 

defined below) and the Adequate Protection Liens (as defined below) shall not be subject or 

subordinate to (i) any lien or security interest that is avoided and preserved for the benefit of the 

Debtors and their estates under section 55 1 of the Bankruptcy Code or (ii) any liens arising after 

the Petition Date (other than any valid, perfected and unavoidable liens that are expressly. 

permitted under the DIP Credit Agreement to exist and be senior to the liens securing the . 

Financing (the “DIP Permitted Liens”)) including, without limitation, any liens or security 

interests granted in favor of any federal, state, municipal or other governmental unit, 

commissjon, board or court for any liability of the Debtors. 

8. 

(a) So long as there are any borrowings or letters of credit outstanding, or the DIP 

Protection of DIP Lenders‘ Rights. 

Lenders have any Commitment (as defined in the DIP Credit Agreement) under the DIP Credit 

Agreement, the Pre-Petition Agents and Pre-Petition Secured Lenders shall take no action to 

foreclose upon the liens granted thereto pursuant to the Existing Agreements or this Order, or 

otherwise exercise remedies against any Collateral of the Debtors or their subsidiaries, except to 

the extent authorized by an order of this Court. 

(b) The automatic stay provisions of section 362 of the Bankruptcy Code are vacated and 

modified (i) to permit the Agents and the DIP Lenders to exercise, upon the occurrence ofan 

Event of Default, all rights and remedies under the Documents other than those rights and 

remedies against the Collateral and (ii) to the extent necessary to permit the Agents and the DE’ 

Lenders to exercise, upon the occurrence and during the continuance of an Event of Default and 

the giving of notice to the extent provided for in the DIP Credit Agreement, all rights and 
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remedies against the Collateral provided for in the Documents (including, without limitatioq the 

right to setoff monies of the Debtors in accounts maintained with the Agents or any DIP Lender); 

provided, that, notwithstanding anything to the conbary contained herein or in the Documents, 

no less than five days prior written notice shall fust be provided to counsel to the Debtors, 

counsel to any official committee appointed in these cases and the United States Trustee prior to 

the exercise of any such setoff rights by the Agents or any DIP Lender. In any hearing regarding 

any exercise of rights or remedies, the only issue that may be raised by any party in opposition 

thereto shall be whether, in fact, an Event of Default has occurred and iscontinuing, and the 

Debtors and the Pre-Petition Secured Lenders hereby waive their right to seek relief, including, 

without limitation, under section 105 of the Bankruptcy Code, to the extent such relief would in 

any way impair or restrict the rights and remedies of the Agents or the DIP lenders set forth in 

this Order or the Documents. In no event shall the Agents, the DE’ Lenders, the Pre-Petition 

Agents or the Pre-Petition Secured Lenders be subject to the equitable doctrine of “marshaling” 

or any similar doctrine with respect to the Collateral. 

9. The Cash Collateral. To the extent any funds were on deposit with the Pre- 

Petition Secured Lenders as of the Petition Date, such funds may be subject to rights of setoff. 

By virtue of any such setoff rights or security interests therein, such funds may be subject to a 

lien in favor of such Pre-Petition Secured Lenders pursuant to sections 506(a) and 553 of the 

Bankruptcy Code. The Pre-Petition Secured Lenders are obligated, to the extent provided in the 

Existing Agreements, to share the benefit of such liens with the other Pre-Petition Secured 

Lenders party to such Existing Agreements based upon their respective pro rata shares of the 

obligations under such Existing Agreements. Some or all proceeds of the Pre-Petition collated 
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(including funds on deposit at the Pre-Petition Secured Lenders or at any other institution as of 

the Petition Date) may constitute cash collateral of the Pre-Petition Secured Lenders within the 

meaning of section 363(a) of the Bankrnptcy Code. All funds subject to such setoff rights and all 

such proceeds of Pre-Petition Collateral are referred to herein as “Cash Collateral” 

10. Use of Cash Collateral. The Debtors are hereby authorized to use all Cash 

Collateral of the Pre-Petition Secured Lenders, and Pre-Petition Secured Lenders are directed 

promptly to turn over to the Debtors all Cash Collateral received or held by them, provided that 

the &-Petition Secured Lenders are granted adequate protection as hereinafter set forth. The 

Debtors’ right to use Cash Collateral shall terminate automatically on the Termination Date (as 

defined in the DIP Credit Agreement). In addition, if the Borrowers voluntarily terminate the 

Commitment prior to the Maturity Date (as each such term is defmed in the DIP Credit 

Agreement) and all the DIP Obligations have been indefeasibly paid and satisfied in full, unless 

otherwise ordered by the Court, the Debtors shall, for the benefit of the PrsPetition Secured 

Lenders, continue to comply with the requlrements of Articles 5 and 6 of the DIP Credit 

Agreement and, upon any failure by the Debtors to observe any such requirement or upon the 

occmnce  of any event that would have constituted an Event of Default under the DIP Credit 

Agreement prior to the termination of the Commitment, the Pre-Petition Agents on behalf of the 

Pre-Petition Secured Lenders shall have the immediate right to terminate the Debtors’ right to 

use Cash Collateral. 

11. Adequate Protection. The Pre-Petition Secured Lenders are entitled, pursuant to 

sections 361,363(e) and 364(d)(1) of the Bankruptcy Code, to adequate protection of their 

interest in the Pre-Petition Collated, including the Cash Collateral, for and equal in amount to 
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the aggregate diminution in value of the Pre-Petition Secured Lenders’ interests in the 

Pre-Petition Collateral, including, without limitation, any such diminution resulting Erom (i) the 

sale, lease or use by the Debtors (or other decline in value) of Cash Collateral and any other Pre- 

Petition Collateral, (ii) the priming of the respective Pre-Petition Agents’ security interests and 

liens in the PrePetition Collateral by the Agents and the DIP Lenders pursuant to the Documents 

and this Order, and (iii) the imposition of the automatic stay pursuant to section 362 of the 

Bankruptcy Code. As adequate protection, the Pre-Petition Agents and the Pre-Petition Secured 

. Lenders are hereby granted tk following (collectively, the “Adequate Protection Obligations”) 

as to each individual Loan Party, with each Loan Party being severally and exclusively liable for 

its own Adequate Protection Obligations: 

(a) Adequate Protection Liens. The Pre-Petition Agent for the Pre-Petition Secured 

Lenders to each Borrower Group (for its own benefit and the benefit of such Pre-Petition 

Secured Lenders) is hereby granted (effective and perfected upon the date of this Order and 

without the necessity of the execution bythe Debtors of mortgages, security agreements, pledge 

agreements, fmancing statements or other agreements) a security interest in and lien upon all the 

Collateral of the Loan Parties in such Borrower Group other than Avoidance Proceeds, subject 

and subordinate only to (i) the security interests and liens granted to the Agents for the benefit of 

the DIP Lenders in this Order and pursuant to the Documents and any liens on the Collateral to 

which such liens so granted to the Agents are junior, (ii) the Intercompany Liens, (iii) the Carve 

Out, and (iv) DIP Permitted Liens (the “Adequate Protection Liens”); 

@) Section 507(b) Claim. The Pre-Petition Agent for the Pre-Petition Secured Lenders 

to each Borrower Group and such Pre-Petition Secured Lenders are hereby granted, subject to 
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the payment of the Carve Out, a Superpriority Claim as provided for in section 507@) of the 

Bankruptcy Code as to each Loan Party on ajoint and several basis in such Borrower Group, 

immediately junior to (i) the claims under sectbn 364(c)(1) of the Bankruptcy Code held by the 

Agents and the DIP Lenders and (ii) the Intercompany Claims (as defmed below); 

(c) Interest, Fees and Expenses. The Pre-Petition Agents shall receive from the Debtors 

(i) immediate cash payment of all accrued and unpaid interest on the Pre-Petition Debt and letter 

of credit fees at the norrdefault contract rates provided for in the Existing Agreements, and all 

other accrued and unpaid.fees and disbursements owing to the Pre-Petition Agents under the 

Existing Agreements and incurred prior to the Petition Date, (ii) current monthly cash payments, 

without the necessity of filing fee applications, of all fees and expenses payable to the Pre- 

Petition Agents under the Existing Agreements, including, but not limited to, the reasonable fees 

and disbursements of counsel, financial and other consultants for the Pre-Petition Agents and (iii) 

on the fKst business day of each month, all accrued but unpaid interest on the Pre-Petition Debt 

at the appropriate base rate plus the margin applicable as of the day immediately prior to the 

Petition Date, and letter of credit and other fees, all at the norrdefault contract rates provided for 

under the Existing Agreements (with the right to receive default contract rate interest deemed 

expressly waived hereby to the extent interest is currently paid as provided above); provided, 

that, as additional adequate protection consideration for the agreement of the PrsPetition 

Secured Lenders under the Frontier Credit Agreement (as defined in the Motion) to consent to 

the priming of their liens and the use of their Cash Collateral, the payment required by clause 

(ii) of this paragraph shall be determined by applying the appropriate base rate plus applicable 

margin plus 40 basis points. 
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(d) Monitoring of Collateral. The Pre-Petition Secured Agents, as a p u p ,  shall be 

permitted to jointly retain expert consultants and financial advisors at the expense of the Debtors 

in the relevant Borrower Groups, which consultants and advisors shall be given reasonable 

access for purposes of monitoring the business of the Debtors and the value of the Collated; 

(e) Payment from Proceeds of CoUateral. Any Net Proceeds (as defined in the DIP 

Credit Agreement) received by a Loan Party in any Borrower Group that are not required, 

pursuant to the DIP Credit Agreement, to pay down or collateralize DIP Obligations or other 

obligations shall be deposited in .the General Cash Collateral Account (as defmed in the DIP 

Credit Agreement) of the Borrower of such Borrower Group, as provided in the DIP Credit 

Agreement; and 

(f) Limitation on Charging Expenses Against Collateral. Except to the extent of the 

Carve Out, no expenses of administration of the Cases or any future proceeding that may result 

therefrom, including liquidation in banlouptcy or other proceedings under the Bankruptcy Code, 

shall be charged against or recovered from the Collateral pursuant to section 506(c) of the 

Bankruptcy Code or any similar principle of law, without the prior written consent of the Agents 

andor the Pre-Petition Agents, as the case may be, and no such consent shall be implied from 

any other action, inaction, or acquiescence by the Agents, the DIP Lenders, the Pre-Petition 

Agents or the PrsPetition Secured Lenders. 

(g) Cash Management Protocol and Other Adequate Protection Provisions. As 

additional adequate protection of the interest of the Pre-Petition Secured Lenders in the Pre- 

Petition Collateral, including any Cash Collateral that may be concentrated for use generally in 

the Debtors’ consolidated cash management system, subject to the rights and remedies of the 
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Agents and the DIP Lenders, as contemplated by the Financing and by this Order, (i) the protocol 

and provisions outlined in Schedule 3 hereto shall govern the treatmed of Post-Petition 

Intercompany Advances and Intercompany Claims (each as defied in paragraph 17 below) 

among Borrower Groups, and (ii) the additional adequate protection provisions specified in 

Schedule 3 (collectively, the “Cash Management Protocol”) stall  be implemented and followed 

by the Debtors. 

12. Reservation of Rights of Pre-Petition Secured Lenders. Under the circumstances 

and given that the above-described adequate protection is consistent with the Bankruptcy Code, 

including section 506(b) thereof, the Court fmds that the adequate protection provided herein is 

reasonable and sufficient to protect the mterests of the Pre-Petition Secured Lenders in each 

Borrower Group. However, the Pre-Petition Agent and the Pre-Petition Secured Lenders in any 

Borrower Group may request further or different adequate protection, and the Debtors or any 

other party may contest any such request. Moreover, nothiig contained in this Order (including, 

without limitation, the authorization of the use of Cash Collateral) shall impair or modify the 

right of any Pre-Petition Secured Lender or DIP Lender that is a party to a swap agreement, 

securities contract, commodity contract, forward contract or repurchase agreement with a Debtor 

to assert rights of setoff or other rights with respect thereto as permitted by law (or the right of 

the Debtors to contest such assertions). 

13. Perfection ofDIP Liens and Adequate Protection Liens. The Agents, the DIP 

Lenders, the Pre-Petition Agents and the Pre-Petition Secured Lenders are hereby authorized, but 

not required, to file or record financing statements, mortgages, notices of fieri or similar 

instruments in any jurisdiction or take any other action in order to validate and perfect the liens 
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and security interests granted to t k m  hereunder. Whether or not the Agents on behalf of the DIP 

Lenders or the Pre-Petition Agents on behalf of the Pre-Petition Secured Lenders shall, in their 

sole discretion, choose to file such fmancing statements, mortgages, notices of lien or similar 

instruments or otherwise confirm perfection of the liens and security interests granted to them 

hereunder, such liens and security interests shall be deemed valid and perfected at the time and 

on the date of entry of this Order. The Pre-Petition Agents ami Pre-Petition Secured Lenders 

shall not file any such fmancing statements, mortgages, notices of lien or similar instruments, or 

otherwise confirm perfection of the security interests and Lensgranted thereto hereunder, unless 

the Agents on behalf of t k  DIP Lenders shall theretofore have done so and shall further consent 

to the Pre-Petition Agents and Pre-Petition Secured Lenders doing so. Upon the request of the 

Agents, each of the Pre-Petition Agents and Pre-Petition Secured Lenders, without any fuaher 

consent of any party, is authorized to take, execute and deliver such instruments (in each case 

without representation or warranty of any kind) to enable the Agents to further validate, perfect, 

preserve and enforce DIP Liens. 

14. 

(a) Except as to the DIP Permitted Liens, no claim or lien having a priority superior to or 

Preservation of Rights Granted Under the Order. 

pari passu with those granted by this Order to the Agents and the DIP Lenders or as an 

Intercompany Lien or, subject to further order of the Court, to the Pre-Petition Agents and the 

Pre-Petition Secured Lenders, respectively, shall be granted or allowed while any portion of the 

Financing (or any refinancing thereof) or the Commitments thereunder or the DIP Obligations, 

the Intercompany Claims (as defined below) or the Adequate Protection Obligations remain 

outstanding, and the DIP Liens the Intercompany Liens and, subject to further order of the Court, 
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the Adequate Protection Liens shall not be (i) subject or junior to any lien or security interest that 

is avoided and preserved for the benefit of the Debtors’ estates under section 551 of the 

Bankrnptcy Code or (ii) subordinated to or made pari passu with any other lien or security 

interest, whether under section 364(d) of the Banlauptcy Code or otherwise. 

(b) Unless all DIP Obligations shall have been paid in 111 (and, with respect to 

outstandmg letters of credit issued pursuant to the DIP Credit Agreement, cash collateralized in 

accordance with the provisions of the DIP Credit Agreemnt) and the Intercompany Claims and 

the Adequate Protection Obligations shall have been paid in full, the Debtors shall not seek and 

it shall constitute an Event of Default and a termination of the right to use Cash Collateral if any 

of the Debtors seek, or if there is entered, an order dismissing any of the Cases. If an order 

dismissing any of the Cases under section 11 12 of the Bankruptcy Code or otherwise is at any 

time entered, such order shall provide (in accordance with sections 105 and 349 of the 

Banlauptcy Code) that (i) the Superpriority Claims, priming liens, security interests and 

replacement security interests granted to the Agents and the Pre-Petition Agents and on account 

of Intercompany Claims pursuant to this Order shall continue in full force and effect and shall 

maintain their priorities as provided in this Order until all DIP Obligations, Intercompany Claims 

and Adequate Protection Obligations shall have been paid and satisfied in full (and that such 

Superpriority Claims, priming liens and replacement security interests, shall, notwithstanding 

such dismissal, remain binding on all parties in interest) and (ii) this Cow shall retain 

jurisdiction notwithstanding such dismissal, for the purposes of enforcing the claims, liens and 

security interests referred to in (i) above. 
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(c) If any or all of the provisions of this Order are hereafter reversed, modified, vacated 

or stayed, such reversal, stay, modification or vacation shall not affect (i) the validity of any DLP 

Obligations, Intercompany Claims or Adequate Protection Obligations incurred prior to the 

actual receipt of written notice by the Agents, Advancing Loan Parties (as defined below) or Pre- 

Petition Agents, as applicable, of the effective date of such reversal, stay, modification or 

vacation or (ii) the validity or enforceability of any lien or priority authorized or created hereby 

or pursuant to the DIP Credit Agreement with respect to any DIP Obligations, Intercompany 

Claims or Adequate Protection Obligations. Notwithstanding any such reversal, stay, 

modification or vacation, any use of Cash Collateral, DIP Obligations, Intercompany Claims or 

Adequate Protection Obligations incurred by a Debtor to the Agents, the DIP Lenders, an 

Advancing Loan Party, the Pre-Petition Agents or the Pre-Petition Secured Lenders prior to the 

actual receipt of written notice by the Agents, and Advancing Loan Party and Pre-Petition 

Agents of the effective date of such reversal, stay, modification or vacation shall be governed in 

all respects by the original provisions of this Order, and the Agents, DIP Lenders, Advancing 

Loan Parties, Pre-Petition Agents and Pre-Petition Secured Lenders shall be entitled to all the 

rights, remedies, privileges and benefits granted in this Order andor pursuant to the Documents 

with respect to all uses of Cash Collateral, DIP Obligations, Intercompany Claims and Adequate 

Protection Obligations. 

(d) The obligations of the Debtors to the Agents and the DIP Lenders under this Order 

and the Documents shall not be discharged by the entry of an order confirming a plan of 

reorganization in any of the Cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code, 

the Debtors have waived such discharge. 
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15. Effect of Stipulations on Third Parties: Bar Date to Commence Action. The 

stipulations and admissions contained in this Order, including, without limitation, in paragraph 3 

of this Order, shall be binding upon the Debtors in all circumstances and shall be binding upon 

all other parties in interest, including, without limitation, any Committee, other than (a) a party in 

interest (including the Debtors, except with respect to the stipulations and admissions contained 

in paragraph 3 of this Order) who has timely filed an adversaxy proceeding or contested matter 

(subject to the limitations contained herein, including, inter alia, in paragraph 16) by no later than 

the date that is 90 days after the formation of the Official Committee of Unsecured Creditors in 

the Cases (or such later date as has been agreed to, in writing, by a Pre-Petition Agent in its sole 

discretion (with respect to the Existing Agreements under which it acts as Re-Petition Agent) or 

ordered by this Court after notice and a hearing for cause shown), (i) challenging the validity, 

enforceability, priority or extent of the PrsPetition Debt or the Pre-Petition Agent’s or the Pre- 

Petition Secured Lenders’ liens on the Pre-Petition Collateral or (ii) otherwise asserting any 

claims or causes of action against the Pre-Petition Agents or the Pre-Petition Secured Lenders, 

and @) who obtains a final order in favor of the plaintiff sustaining any such challenge or claim 

in any such timely filed adversary proceeding or contested matter. If no such adversary 

proceeding or contested matter is timely filed, (x) the Pre-PetitionDebt and all related 

obligations of the Debtors (the “Pre-Petition Obligations”) shall constitute allowed claims, not 

subject to counterclaim, setoff, subordination, recharacterization, defense or avoidance, for all 

purposes in the Cases and any subsequent chapter 7 cases, (y) the Pre-Petition Agent’s and the 

Pre-Petition Secured Lenders’ liens on the Pre-Petition Collateral shall be deemed to have been, 

as of the Petition Date, legal, valid, binding and perfected, not subject to recbarrtcterization, 
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subordination or avoidance and (2) the Pre-Petition Obligations, the Pre-Petition Agent’s and the 

Pre-Petition Secured Lenders’ liens on the Pre-Petition Collateral and the Pre-Petition Agents 

and the Pre-Petition Secured Lenders shall not be subject to any other or fiuther challenge by any 

party in interest seeking to exercise the rights of the Debtors’ estates, including, without 

limitation, any successor thereto (including, without limitation, any chapter 7 or 11 trustee 

appointed or elected for any of the Debtors), and any claims, causes of action, defenses and 

setoffs, whether arising under the Bankruptcy Code or otherwise, against the Pre-Petition Agents 

and the Pre-Petition Secured Lenders, and their respective affiliates, agents, officers, directors 

and employees, arising out of or relating to the Existing Agreements shall be deemed waived and 

released. If any such adversary proceeding or contested matter is timely filed, the stipulations 

and admissions contained in paragraph 3 and the other relief described in the preceding sentence 

shall be effective except and solely with respect to the party challenging such stipulations, terms, 

admissions and relief, to the extent that such findings, admissions Ad  relief were expressly 

challenged in such adversary proceeding or contested matter; provided, that, the Official 

Committee of Unsecured Creditors in these cases shall have the right to request that it be granted 

standing by the Court under applicable law to challenge such stipulations, terms, admissions and 

relief and to bring claims belonging to the Debtors and their estates. 

16. Limitation on Use ojFinancing Proceeds and Collateral. Notwithstanding 

anything herein to the contrary, no borrowings, letters of credit, Cash Collateral, Collateral or the 

Carve Out may be used to (a) object, contest or raise any defense to, the validity, perfection, 

priority, extent or enforceability of any amount due under the Documents or the Existing 

Agreements, or the liens or claims granted under this Order, the Documents or the Existing 
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Agreements; provided, however, that such limitation shall not apply to the costs of investigation 

whether any such objection, contest or defense may be brought or asserted, @) assert any claims, 

counterclaims, defenses or causes of action against the Agents, the DIP Lenders, the Pre-Petition 

Agents or the Pre-Petition Secured Lenders or their respective affiliates, (c) prevent, hinder or 

otherwise delay the Agent’s or the Pre-Petition Agent’s assertion, enforcement or realization on 

the Cash Collateral or the Collateral in accordance with the Documents, tlp Existing Agreements 

or this Order or (d) seek to modify any of the rights granted to the Agents, the DIP Lenders, the 

Pre-Petition Agents or the Pre-Petition Secured Lenders hereunder or under the Documents or 

the ExistingAgreements, in each of the foregomg cases without such parties’ prior written 

consent. 

17. Junior Superpriority and Secured Status for Post-Petition Intercompany Claims. 

Without luniting the liability of each of the Loan Parties for the DIP Obligations or the rights and 

remedm of the Agents and the DIP Lenders as provided for herein and in the Documents, the 

Debtors shall comply with the terms and conditions of the Cash Management Protocol. Pursuant 

to the Cash Management Order, the Debtors are permitted to make certain intercompany 

advances after the Petition Date (the “Post-Petition Intercompany Advances”). Such Post- 

Petition Intercompany Advances shall not exceed the amount thereof permitted under the DIP 

Credit Agreement. To the extent a Loan Party has any obligation to repay a Post-Petition 

Intercompany Advance (the “Benefiting Loan Party” in respect thereof), the Loan Party that 

made such advance (the “Advancing Loan Party” in respect thereof) shall have a superpriority 

administrative claim against the Benefiting Loan Party (an “Intercompany Claim“) under section 

364(c)(1) of the Bankruptcy Code of the type described in paragraph 6(a) of this Order in respect 
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of its rights to qayment  of such advance plus any interest earned thereon, secured by a lien of 

the type described in paragraph 7 of this Order on all the assets of the Benefiting Loan Paay (an 

“Intercompany Lien”) that secure the DE’ Obligations, in each case subject and subordinate only 

to the DIP Obligations, the liens securing the DIP Obligations and indefeasible payment in full of 

the DIP Obligations, the Carve-Out, and valid and unavoidable Permitted Liens (as defined in the 

DIP Credit Agreement), and senior to all Adequate Protection Obligations; provided that until 

the DIP Obligations (including, without limitation, in respect of any letters of credit) are 

indefeasibly paid and extinguished in fbU (i) the Advancing Loan Party shall forbear from 

exercising, and shall not be entitled to exercise, any right or remedy relating to any Intercompany 

Lien or Intercompany Claim including, without limitation, seeking relief from the automatic 

stay, or seeking any sale, foreclosure, realization upon or repossession or liquidation of any 

property of another Debtor, or taking any position with respect to any disposition of the property, 

the business operations, or the reorganization of another Debtor; and (ii) the Agents shall have 

the exclusive right to manage, perform and enforce all such rights and remedies described in the 

preceding clause (i), and under the Documents and the Advancing Loan Pa&y shall immediately, 

upon the request of the Agents, release and terminate its Intercompany Lien, to the extent that the 

property subject to such Intercompany Lien is sold or otherwise disposed of by the Agents or the 

other Debtors, in the case of each of clauses (i) or (ii) above or the Documents, andprovided 

further, that with respect to the effect of Intercompany Liens on any sale of property by the 

Debtors, (i) the Debtors may sell property, in accordance with Section 363 of the Bankruptcy 

Code, free and clear of any Intercompany Lien with such lien attaching to the proceeds of sale in 

the same priority as existed in respect of the property sold (without prejudice to any rights of the 
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Pre-Petition Secured Lenders to object to any such sale on any other grounds), subject to the 

applicable rights and remedies of the Agents and the DIP Lenders, (ii) the provisions of Section 

363(k) of the Bankruptcy Code shall not apply and (iii) in no event shall the Agents be subject to 

the doctrine of “marshaling” or similar equitable doctrine. 

18. Order Governs. In the event of any inconsistency between the provisions of this 

Order and the Documents, the provisions of this Order shall govern. 

19. Binding Effect; Successors and Assigns. The Documents and the provisions of 

this Order shall be binding upon all parties in interest in these Cases, including, without 

limitation, the Agents, the DIP Lenders, the Pre-Petition Agents, the Pre-Petition Secured 

Lenders and the Debtors and their respective successors and assigns (including any chapter 7 or 

chapter 1 1 trustee hereinafter appointed or elected for the estate of any of the Debtors) and shall 

inure to the benefit of the Agents, the DIP Lenders, the Advancing Loan Parties, the Pre-Petition 

Agents,. the Pre-Petition Secured Lenders and the Debtors and their respective successors and 

assigns. 

20. Final Hearing. The Final Hearing is scheduled for ,2002 at 

- .m. before. this Court. 

The Debtors shall, within five business days of entry hereof, mail copies of this Order to 

(i) the parties having been given notice. of the Interim Hearing, (i) the attorney generals in the 

states in which the Debtors operate; ; (ui) to the extent practicable, the Debtors’ landlords, (iv)to 

any other party that has filed a request for notices with this Court, (v)to any Committee after the 

same has been appointed, or Committee counsel, if the same shall have been appointed, and (vi) 

to the extent practicable and to the best of the Debtors’ knowledge, any additional holders of 
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other secured claims, liens, encumbrances or interests with respect to property of the Debtors 

identified after the Interim Hearing. Any party in interest objecting to the relief sought at the 

Final Hearing shall serve and file written objections; which objections shall be served upon (a) 

Marc Abrams, Esq. and Paul Shalhoub, Esq., Willkie Farr & Gallagher, 787 Seventh Avenue, 

New York, NY 10019, attorneys for the Debtors; (b) Donald S. Bemtein, Davis Polk & 

Wardwell, 450 Lexington Avenue, New York, NY, 10017, attorneys for the Agents, (c)(i) 

Kenneth Noble, Esq., Mayer, Brown, Rowe & Maw, 1675 Broadway, New York, NY 10019, 

(ii) Luc Despins, Esq., Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, 

New York, NY 10005, (iii) Dennis F. h e ,  k q . ,  Milbank, Tweed, Hadley & McCloy LLP, 

One Chase Manhattan Plaza, New York, NY 10005, (iv) Robin E. Phelan, Esq., Haynes & 

Boone LLP, 901 Main Street, Suite 3100, Dallas, Texas 75202, (v) Michael L u s h ,  Esq., 

L u s h ,  Stern & Eisler LLP, 330 Madison Avenue, New York, NY 10017 and (vi) Peter V. 

Pantaleo, Esq., Simpson Thacher & Bartlett, 425 Lexington Avenue, New York, NY 10017, 

attorneys for the Pre-Petition Agents, and (d) Carolyn Schwartz, Esq., United States Trustee for 

the Southern District of New York, 33 Whitehall Street, 21" Floor, New York, NY 10004, and 

shall be filed with the Clerk of the United States Bankruptcy Court, Southern District of New 

York, in each case to allow actual receipt by the foregoing no later than 4:OO p.m. on the date 

that is at least five business days prior to the date of the Final Hearing specified above. 

Dated: June -, 2002 
New York, New York 

UNITED STATES BANKRUPTCY JUDGE 
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Schedule 3 

Cash Management Protocol 
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CASH MANAGEMENT PROTOCOL' 

1. Pending the Final Hearing, at no time will (i) the sum of (a) post-petition 

intercompany borrowings by a Borrower Group plus (b) extensions of credit directly to that 

Borrower Group under the DIP Credit Agreement (including letters of credit) exceed the 

borrowing limits (the "Borrowing Limits") established in the DIP Credit Agreement for any 

individual Borrower Group and (ii) the aggregate intercompany borrowings plus DIP Credit 

Agreement outstandings (including letters of credit) for a l l  Borrower Groups exceed 

$500,000,000. 

2. Pending the Final Hearing, all credit extensions under the DIP Credit 

Agreement will be incurred (a) equally and ratably on a several basis to (or, in the case of letters 

of credit, for the account of) each Borrower Group (i.e.. initially I p  of each credit extension 

will be for the several account of each Borrower Group; if an individual Borrowing Limit is 

reached, credit extensions thereafter will be made on the same equal and ratable basis to the 

remaining Borrower Groups), (b) on a non-ratable basis to a Borrower Group for the purpose of 

permitting such Borrower Group to satisfy its repayment obligations under paragraph 3 hereof or 

(c) on a non-ratable basis to a Borrower Group, if the Debtors' Chief Restructuring Officer (the 

"CRO") or Chief Financial Oficer (the "m) certifies to the Pre-Petition Agents (x) that the 

amount of such credit extension will be used solely to fund the ope.rations of such Borrower 

Group and (y) after giving effect to such nonratable credit extension, such Bomwer Group will 

be in compliance with the provisions of this Schedule 3. 

All d e w  tenus hemin shall have the meaning assigned to them in the DIP Financing Order to I 

which this protocol is attached as Schedule 3 (the "Interim Order"). 
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3. Intercompany obligations incurred by any Debtor to any other Debtor shall 

bear interest h m  time to time on a monthly basis at the rate equal to the blended rate of interest 

for such period for outstandings under the DIP Credit Agreement. Interest on any day for which 

there shall be no outstandings under the DIP Credit Agreement shall accrue at the Base Rate 

under the DIP Credit Agreement. All intercompany obligations among the Debtors (including, 

without limitation, for advances that were funded by DIP Credit Agreement loans or for 

intercompany advances made by another Borrower Group), will mature on the last business day 

of each month and will be repaid on or before the tenth (1 @) day of the following month (or 

such other day agreed to by the Borrower Group obligee and the applicable he-Petition Agent). 

Except as otherwise permitted under the DIP Credit Agreement, repayment to a Borrower Group 

obligee will be made by a Borrower Group obligor fiom (a) such Borrower Group obligor’s 

availability under the DIP Credit Agreement and/or @) such Borrower Group obligor’s operating 

cash flow. Repayment proceeds will be applied by a Borrower Group obligee as follows: first, 

to its outstandings under the DIP Credit Agreement and second, to its Intercompany outstandings 

on a pro rata basis until paid in full. Intercompany obligations shall have such junior 

superpriority and secured status as set forth in the Interim Order. 

4. On or before the tenth (10’9 day of each month, or such other day agreed to by 

the Borrower Group obligee and the applicable Pre-Petition Agent, the CRO or CFO shall 

provide a statement to the Agents and the Pre-Petition Agents certifying as to each Borrower 

Group: (a) the net intercompany receivables or payables of such Borrower Group, @)the 

aggregate amount outstanding under the DIP Credit Agreement (including letters of credit) for 

such Borrower Group, (c) an allocation of other income and costs, including case management 

fees and operating costs not otherwise specifically allocable to each Borrower Group (including 
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any DIP Credit Agreement financing costs not otherwise separately allocable) based on a 

methodology reasonably acceptable to FTi/policano & Manzo, (d) an accounting in form and 

substance reasonably satisfactory to each of the Pre-Petition Agents demonstrating compliance 

with the repayment requirements of paragraph 3 in accordance with the attached matrix and (e) 

such other information as any of the he-Petition Agents may reasonably request in order to 

confirm compliance with this Schedule 3. 

5. All cash expenditures by the Debtors shall be deemed to have been funded first 

h m  cash on hand as of the Petition Date in the Adelphia consolidated cash management 

account prior to the utilization of the DIP Credit Agreement or intercompany borrowings. Until 

used by Adelphia, all Borrower Group cash swept and concentrated post-petition in the Adelphia 

concentration account shall be deemed jointly owned by the Borrower Groups based upon their 

relative contributions to such account. 

6. The Debtors shall provide FTyPolicano & Manzo such infonuation as it may 

reasonably request from time to time to ensure compliance with the foregoing provisions. 

7. The Borrowers shall notify the Pre-Petition Agent for their respective Pre- 

Petition Credit Agreement of any material adverse action taken or tbreatened by any h c h i s o r  

or of any material diminution in the number of subscribers corresponding to a Borrower Group. 
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Cash Used During Month from all Sources 

Cash Generated During Month from all Sources 
Total Economic Cash Flow 

Borrower Groups I Group 7 

Actual Borrowings During Month 
DIP Loans 
Intercompany Borrowings (Advances) 

Loan Ttueup to Actual User 
DIP Loan PayablePre True Up 
Additional DIP Bornwing* 
Paydowns from Repayment of lnterco Loans 
Transfer to Borrower Group Cash Account 

Total DIP Loans Payable 

Cash Accumulated in Borrower Group Cash Account 

Notes: 

Adelphla Commuaicatlons Corporation 
Cashfl)IF'Loan True Up Example 

4. $ 29 $ 29 $ 29 $ 29 $ 29 $ 29 $ 29 $ 200 
5. 21 (49) 1 (59) 71 31 (19) (0) 

$ 50 $ (20) $ 30 $ (30) $ 100 $ 60 $ 10 $ 200 

$ 29 $ 29 $ 29 $ 29 $ 29 $ 29 $ 29 $ 200 
6. 21 1 - 71 31 125 
7. (49) - (59) - (19) (126) . .  
8. 20 30 - so - 

$ 50 $ - $ 30 $ - $ 100 $ 60 $ IO $ 250 

8. $ - $ 2 0 $  - $ 3 0 $  - $ - $ - $ 50 

1. Reflects the actual cash used by those groups that consumed cash during the period. 
2. Reflects the actual cash generated by those groups that generated cash during the period. 
3. The sum of 1 and 3 above. 
4. The interim DIP borrowings are spread equally by borrower group. 
5. This reflects the actual cash movement results for the month via Intercompany Borrowings. 
6. This reflects the additional borrowing needed to repay the Intercompany Borrowings. 
7. This represent the receipt of repayments from Intercompany Borrowings. 
8. Excess of receipts over actual DIP Borrowings repaid are transferred to a Borrower Group cash Account. 

This example assumes that each borrower group has no accumulated opening cash. Ifsuch cash was available, it would be used to repay DIP 
Borrowings and Intercompany Loans before additional DIP Borrowings would occur within that Borrower Group. 
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SPECIAL NOTICE REGARDING MATERIAL NON-PUBLIC INFORMATION 

THIS DOCUMENT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION CONCERNING ADELPHIA 
COMMUNICATIONS CORPORATION, ITS AFFILIATES AND THEIR RESPECTIVE SECURITIES. BY 
ACCEPTING THIS DOCUMENT, THE RECIPIENT AGREES TO USE ANY SUCH INFORMATION IN 
ACCORDANCE WITH ITS COMPLIANCE POLICIES, ITS CONTRACTUAL OBLIGATIONS, INCLUDING 
THE CONTRACTUAL OBLIGATIONS SET FORTH HEREIN, AND APPLICABLE LAW, INCLUDING 
FEDERAL AND STATE SECURITIES LAWS. 

Disclaimer 
JPMorgan i s  a marketinq name for investment banking businesses of J.P. Morgan Chase h Co. and its 
subsidiaries worldwide. Securities, syndicated loan arranging, financial advisory and other investment 
banking activities are performed by J.P. Morgan Securities Inc. and its securities affiliates, and lending, 
derivatives and other commercial banking activities are performed by JPMorgan Chaw Bank and itz 
banking affiliates. JPMorgan deal team members may be employees of any of the foreoing entities. 
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Notice to and Undertaking by Recipients 

This Confidential Information Package (the -Confidential Information Package') has been prepared 
solely for informational purposes from information supplied by or on behalf of Adelphia Communications 
Corporation ("Adelphia" or the 'Company-), and is being furnished by J.P. Morgan Securities lw. 
("JPMorgan") and Citigroup Global Markets Inc. ("Citigroup"), as Joint Bookrunners and Co-Lead 
Arrangers (cobctively, the "Co-Lead Arrangers"), on behalf of JPpMorgan Chase Bank as Administrative 
Agent, Citigroup as Syndication Agent and Citicorp North America, Inc. as Collateral Asent, to you in your 
capacity as a prospective lender (the "Recipient") in considering the proposed Sl,ooO,ooO,ooO Secured 
Super Priority Debtor-in-Possession Credit Facility (the "DIP Facility"). 

ACCEPTANCE OF THIS CONFIDENTIAL INFORMATION PACKAGE CONSTITUTES AN AGREEMENT TO 
BE BOUND BY THE TERMS OF THIS NOTICE AND UNDERTAKING AND THE SPECIAL NOTICE SET 
FORTH HEREIN (THE "SPECIAL NOTICE"). IF THE RECIPIENT IS NOT WILLING TO ACCEPT THE 
CONFIDENTIAL INFORMATION PACKAGE AND OTHER EVALUATION MATERIAL (AS DEFINED 
HEREIN) ON THE TERMS SET FORTH IN THIS NOTICE AND UNDERTAKING AND THE SPECIAL 
NOTICE, IT MUST RETURN THE CONFIDENTIAL INFORMATION PACKAGE AND ANY OTHER 
EVALUATION MATERIAL TO THE CO-LEAD ARRANGERS IMMEDIATELY WITHOUT MAKING ANY 
COPIES THEREOF, EXTRACTS THEREFROM OR USE THEREOF. 

1. Confidentiality 
As used herein: (a) "Evaluation Material" refers to the Confidential Information Package and any other 
information regarding the Company or the DIP Facility furnished or communicated to the Recipient 
whether orally, in writing or otherwise by or on behalf of the Company in connection with the DIP 
Facility (whether prepared or communicated by the Co-Lead Arrangers or the Company, their respective 
advisors or otherwise) and (b) "Internal Evaluation Material' refers to all memoranda, notes, and other 
documents and analyses developed by the Recipient using any of the information specified under the 
definition of Evaluation Material. 

The Recipient acknowledges that the Company considers the Evaluation Material to include confidential, 
sensitive and proprietary information and agrees that it shall use reasonaide precautions in accordance 
with i t s  established procedures to keep the Evaluation Material confidential; provided, however, that (i) 
it may make any disclosure of such information to which the Company gives iti prior written consent and 
(ii) any of such information may be disclosed to i t s  affiliates and i t s  and their respective partners, 
directors, officers, employees, agents, advisors and other representatives who are directly involved in 
the consideration of this matter and as need to know in connection therewith (collectively, 
'Representatives") (it being understood that such Representatives shall be informed by the Recipient of 
the confidential nature of such information and shall be directed by the Recipient to treat such 
information in accordance with the terms of this Notice and Undertaking and the Special Notice). The 
Recipient agrees to be responsible for any breach of this Notice and Undertaking or the Special Notice 
that results from the actions or omissions of i t s  Representatives. 

The foregoing confidentiality requirements do not apply to (i) any information to the extent it i s  or 
becomes generally available to the public other than through the Recipient's or a Representative's 
breach of this agreement, (ii) any information that i s  available to the Recipient from a source other than 
the Company, provided that such source i s  not known to the Recipient, after reamable inqUiW, to be 
subject to any obligations of confidentiality to the Company or its affiliates or agents, (iii) any disclosure 
to the extent required by law or regulation or administrative or other legal process or to the extent 
requested by regulatory or governmental authorities, provided prompt notice of said disclosure i s  
provided to the Company or (iv) any information that i s  independently developed by the Recipient 
without use of or reliance on the Evaluation Material. 

In the event that the Recipient of the Evaluation Material decides not to participate in the transaction 
described herein such Recipient shall as soon as practicable return all Evaluation Material to the Co-Lead 
Arrangers. 

II. Information 
The Recipient acknowledges and agrees that (i) the Co-Lead Arrangers received the Evaluation Material 
from third party sources (including the Company) and it i s  provided to the Recipient for informational 
purposes. (ii) the Co-Lead Arranzers and their affiliates bear no responsibility (and shall not be liable) for 
the accuracy or completeness (or lack thereof) of the Evaluation Material or any information contained 
therein, (iii) no representation regarding the Evaluation Material i s  made by the Co-Lead Arrangers or any 
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of their affiliates, (iv) neither the Co-Lead Arrangers nor any of their affiliates has made any 
independent verification as to the accuracy or completeness of the Evaluation Material, and (v) the Co- 
Lead Arrangers and their affiliates shall have no obligation to update or supplement any Evaluation 
Material or othemise provide additional information. 

The Evaluation Material has been prepared to assist interested parties in making their own evaluation of 
the Company and the DIP Facility and does (IOt purport to be all-inclusive or to contain al l  of the 
information that a prospective participant may consider material or desirable in making its decision to 
become a lender. Each Recipient of the information and data contained herein should take such steps as 
it deems necessary to assure that it has the information it considers material or desirable in making its 
decision to become a lender and should perform i t s  own independent investigation and analpis of the 
DIP Facility. the transactions contemplated thereby and the creditworthiness of the Company. The 
Recipient represents that i t i s  sophisticated and experienced in extending credit to entities similar to the 
Company. The information and data contained herein are not a substitute for the Recipient's 
independent evaluation and amlysis and should not be considered as a recommendation by the Co-Lead 
Arrangers or any of their affiliates that any Recipient enter into the DIP Facility. 

We bring to your attention the fact that the Company i s  the subject of pending proceedings under 
Chapter 11 of the federal Bankruptcy Code and that matters related to such Chapter 11 proceedings and 
related litigation may have a material impact on the Company, the transactions contemplated by the DIP 
Facility and the information and data contained herein, including certain forward looking statements 
contained herein. Each Recipient of the information and data contained herein should take such steps as 
it may deem necessary or desirable, including consulting with i t s  own l q a l  counsel, to evaluate the 
possible impact of such Chapter 11 proceedings and related litigation on the Company, the DIP Facility 
and on the information and data contained herein, and no representations are made by the Company or 
the Co-Lead Arrangers regarding such matters. 

The Evaluation Material may include certain forward-looking statements and projections provided by the 
Company. Any such statements and projections reflect various estimates and assumptions by the 
Company concerning anticipated results. Except as expressly provided in the Company Authorization 
Letter, no representations or warranties are made by the Company or any of its affiliates as to the 
accuracy of any such statements or projections. Whether or not any such forward-looking statements or 
projections are i n  fact achieved will depend upon future events some of which are not within the control 
of the Company. Accordingly, actual results may vary from the forward-looking statements and 
projected results and such variations may be material. Statements contained herein describing 
documents and agreements are summaries only and such summaries are qualified in their entirety by 
reference to such documents and agreements. 

111. General 
It i s  understood that unless and until a definitive agreement regarding the DIP Facility among the parties 
thereto has been executed, the Recipient will be under no legal obligation of any kind whatsoever with 
respect to the DIP Facility by virtue of this Notice and Undertaking exceDt for the matters specifically 
agreed to herein. 

The Recipient agrees that money damages would rot be a sufficient remedy for breach of this Notice and 
Undertaking, and that in addition to all other remedies available a t  law or in equity, the Company and 
the Co-Lead Arrangers shall be entitled to equitable relief, including injunction and specific 
performance, without proof of actual damages. 

This Notice and Undertaking and the Special Notice together embody the entire understanding and 
agreement between the Recipient and the Co.Lead Arrangers with respect to the Evaluation Material and 
the Internal Evaluation Material and supersede all prior understandings and agreements relating thereto, 
other than any confidential agreement between the Recipient and the Company. The terms and 
conditions of this Notice and Undertaking and the Special Notice shall apply until such time, if any, as 
you become a party to the definitive agreements regarding the DIP Facility and thereafter the provisions 
relating to confidentiality contained in such agreements shall govern. If you do not enter into the DIP 
Facility, the terms of this Notice and Undertaking and the Special Notice shall nonetheless remain in full 
force and effect with respect to al l  Evaluation Wer ia l .  

This Notice and Undertaking shall be governed by and construed in accordance with the law of the State 
of New York, without regard to principles of conflicts of law. 

3 



J.P. Morgan Securities Inc. 
270 Park Avenue, 5th Floor 
New York, NY 10017 

Company Authorization Letter 

April 16, 2004 

Citigroup Global Markets Inc. 
388 Greenwich Street, 19th Floor 
NewYork, NY 10013 

Ladies and Gentlemen: 

Adelphia Communications Corporation (‘Adelphia‘) hereby authorizes you and your affiliates to distribute 
on a confidential basis the Confidential Information Package dated April 2004 to potential lenders in 
connection with the $1.0 billion Secured Super Priority Debtor-in-Possession Credit Facilities for Adelphia 
described in the Confidential Information Package (the “DIP Facility“). 

We have reviewed the Confidential Information Package and hereby represent to you and your affiliates 
that to the best of our knowledge, the information contained therein, takm, as a whole and in light of 
the circumstances in which made and taken together with the information in each Current Report on 
Form 8-K (including the exhibits thereto) filed by Adelphia with the Securities and Exchange Commission 
on or after March 28, 2002 and prior to the date hereof, contains no untrue statement of a material fact 
and does not omit to state a material fact necessary to make such statements cat misleading; provided 
that we do not make any representation with respect to (i) historical financial statements of Adelphia 
and its subsidiaries, (ii) any information constituting projections or other fonnard looking statements, in 
each case, contained in the Confidential Information Package, except as expressly set forth in the 
immediately following sentence hereof or (iii) any information or data contained in the Confidential 
Information Package with respect t o  any person or entity which is not an affiliate of Adelphia, including 
without limitation, any peer or competitor information M data contained therein. With respect to 
information constituting projections or other forward looking statements, in each case, contained in the 
Confidential information Package, we represent and warrant solely that such projections or such other 
forward looking statements were prepared in good faith on the basis of assumptions, methods, data, 
tests and information believed by Adelphia to be reasonable at the time swh projections or such other 
forward looking statements were furnished to J.P. Morgan Securities Inc. or an affiliate thereof. In 
addition, we note that actual results may vary from the projections and other forward looking 
statements contained in the Confidential Information Package and that such variations may be material. 
Please refer to the Sections entitled “Cautionary Statement Regarding Financial and Operating Data” and 
“Cautionary Statement Regarding Forward-Looking Statements” for additional information. Statements 
as to the terms and conditions of the DIP Facility are qualified in their entirety by reference to the 
definitive documentation, to which reference should be made for the full terms and conditions. 

Very truly yours, 

Adelphia Communications Corporation 

Vanessa A. Wittman 
Executive Vice President and Chief Financial Officer 
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J.P. Morgan Securities Inc. 
270 Park Avenue, 5th Floor 
New York, NY 10017 

Form of Commitment Advice 

[LENDER LETTERHEAD] 
Form of Commitment Advice 

(Fax to Ralph Totoonchie at 212-270-1063) 

April -, 2004 

Citigroup Global Markets Inc. 
388 Greenwich Street, 19th Floor 
NewYork. NY 10013 

Ladies and Gentlemen: 

We refer to the Summary of Terms and Conditions included in the Confidential Information Package 
dated April 2004. Subject only to satisfactory documentation, we are pleased to commit S- million 
to the Tranche A Facility and $- million to the Tranche 6 Facility of the $1.0 billion Debtor-in- 
Possession Credit Facilities of Adelphia Communications Corporation ('Adelphia"). We understand that 
allocations will be made a t  the diwetion of Adelphia, J.P. Morgan Securities Inc. ("JPMorgan") and 
Citigroup Global Markets Inc. ("Citigroup", and tqether with JPMorgan, the "Co-Lead Arrangers"). 

We represent that our commitment represents a commitment from our institution and does not in any 
way include a commitment or other arrangement from any other non-affiliated institution. Furthermore, 
we acknowledge and agree that no secondaty selling or offers to purchase will occur until such time as 
the Co-Lead Anangers declare the syndication to be complete. 

Our decision to issue cur commitment i s  based on our independent investigation of the financial 
condition, creditworthiness, affairs and the status of Adelphia without reliance upon any material or 
information furnished to us by the Co-Lead Arrangers or any of their affiliates, which material or 
information i s  hereby achwledged by us to have been for informational purposes only without any 
representation or warranty by the Co-Lead Arrangers or theiraffiliates. 

Very truly yours, 

Authorized Officer: 

Title: 

Lender: 

Telephone Number: 
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Contact l ist  

Adelphia Communications Corporation 
5619 DTC Parkway 
Greenwood ViUage, CO 801 11 

Officer 
Connie Campbell SVP of Operatwnal Finance 303.268.6301 connie.campbellQadelphia.com 
Chnstine M M i s  VP, Treasurer 303.268.6422 chnstine.morrisQadelphia.com 
Jim Buckley VP of Investor Relations 303.268.6424 jim.buckley~adelphia.com 
Paul Hemann Director, Capital Markets 303.268.6438 paul.hemann@adelphia.com 

Willkie Farr & Gallagher LLP 
The Equitable Center 
787 Seventh Avenue 
New York, NY 10019-6099 . .. - i  .A. .. . . - *  

Marc Abrams Partner 212.728.8200 mabramsQwillkie.com 

Cornelius T. Finnegan, 111 Partner 212.728.8235 ’ cfinnegan@willkie.com 
Maurice Lefkort Partner 212.728.8239 mlefkortQwillkie.com 
Russell Leaf Associate 212.77.8.8593 rleaf@willkie.com 
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J.P. Morgan Securities Inc. 
Syndicated and Leveraged Finance 
270 Park Avenue, 5th floor 
New York, NY 10017 

Norma Cono Managim Director 212.270.5176 norma.corioQjpmorgan.com 
Warfield Price Amxiate 212.270.1206 warfield.price@jpmorgan.com 

Raj Kapadia Vice President 212.270.5510 rajesh.kapadia@jpmorgan.com 
B w e  Borden Vice President 212.270.5799 bruce.borden@jpmorgan.com 
(Documentation) 
Dan Alster Associate 212.270.7030 dan.alster@jpmorgan.com 
Ralph Totoonchie Analyst 212.270.1662 ralph.totoonchie@jpmorgan.com _____- __-__ -~ -_____._ 

Andy O'Brien Mnnaqing Director 212.270.4345 andrew.j .obnen@jpmorgan.com 
Ben Thompson Managing Director 212.270.4345 benjamin.gsf.thompson@jpmorgan.com 
Douglas Antonacci Managing Director 212.270.4345 douglas.antonacci@jpmorgan.com 
Nels Kauppila Managing Director 212.270.4345 nels.kauppila@jpmrgan.com 
Cynthia Ogden Managing Director 212.270.4345 cynthia.oqden@jpmorgan.com 
Mary Ann Riley Managing Director 212.270.4345 mary.ann.riley@jpmorgan.com 
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J.P. Morgan Chase Bank 
270 Park Avenue, 20th Flooi 
New York. NY 10017 

Bill Austin Vice President 212.270.0296 william.a.austin@jpmrsan,corn 

J.P. Morgan Chase Bank 
270 Park Avenue, 4th Floor 
New York. NY 10017 

David Mallett Vice President 212.270.0335 david.mallett@jpmorgan.com 

J.P. Morgan Securities Inc. 
277 Park Avenue, 19th f loor 
New York, NY 10172 

William Bundy Managing Director 212.622.2407 williarn.bundyQjpmorgan.com 
Patncia Devlne Vlce President 212.622.9699 patricia.devin~Z?]pmr~an.com 
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Davis Polk €I Wardwell 
450 Lexington Avenue 
New York, NY 10017 

a 
Don Bemstein Partner 212.450.4092 bernstnwdpw.com 
Marshall Huebner Partner 212.450.4099 mhuebner@dpw.com 
David Tawil Associate 212.450.4168 david.tawil@dpw.com 

Jinsoo H. Kim Associate 212.450.4217 jinsoo.kim@dpw.com 
Shaya Rochester Associate 212.450.4151 shaya.rochester@dpw.com 
Richard Harrison Leqal Assistant 212.450.4367 richard.harrisonQdpw.com 

i 
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Transaction timetable 

S M T W T F S  

1 2 3  1 

S M T W T F S  

4 5 6 7 8  10 2 4 5 6 7 8  

11  12 13 15 17 9 10 11  12 13 14 15 

18 19 20 22 23 24 16 17 18 19 20 21 22 

25 26 27 28 29 30 23 24 25 26 27 28 29 

30 31 

Friday, April 16,2W4 

Wednesday, April 21, 2004 

Wednesday, April 21, 2 W 4  

Monday, May 3, 2004 

TBD 

Launch transaction through lntralinki 

Lenders’ Conference Call 

Dial-in information: 
Time: 2:OO pm (EST) 

Domestic: (800) 903-0258 
International: (785) 832-2422 
Passcode: JPh43952 

File motion with Bankruptcy Court seeking approval of the DIP 
Facility 

Lender commitments due 

Closing Date pending approval of the DIP Facility by the Bankruptcy 
court 
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